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GENERAL RULES AND REGULATIONS

E. Establishment and Furnishing of Service
10.  Special Contracts

The rates and charges quoted in the tariff of the Company T
contemplate the use of service amangements in quantities and
types regularly fumished by the Company. Where service
arrangements are requested which are not provided for in the
Company's applicable tariff, rates and charges will be designed to
equal or exceed the Company's long-run incremental costs ivhen

in the judgment of the Company it is practical to provide the
service requested.

A special contract for these services will be filed for approval with
the Regulatory Commission of Alaska.

b, Pursuant to 3 AAC 48,370(28), below is a list of the Company's N

Special Contracts approved by the Regulatory Commission of
Alaska.
cwpﬂ.'iva"ey : Dark Fiber TAB511 | 03-18-05
N
L
L
L = Section E.11, Alterations on the Customer's Premises, relocated to Tariff Sheet No. 2.28.1.
Taniff Advice No. _65-11 Effective; ___May 2, 2005
lssusd By: COPPER VAl L EY TEL EPHONE GOOPERATIVE INC.

Title: Chief Executive Officer/Ganeral Manager .
WHolly\c\Tarfs\CVTCR2 28 15t F i
!
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GENERAL RULES AND REGULATIONS !

E. Establishment and Fumishing of Setvice

11.  Alterations on the Customer's Premises L

The customer shall notify the Company, st least five days in advancs,
whenever alterations or new construction on premises occupied by the
customer necessitate changes in the Company's equipment and ,

Sacilities.

When the Company is requested by the customer fo install, relocate,

rearrange or change outside plant facilities from one type to another, the |
cost of constructing the new and removing the old plant shall be bome ‘
by the customer with consent of the owner if applicable. L

L = Material relocated from Tariff Shest No. 2.28.

Tariff Advioe No. _B5-11 Effective:
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JARIFF ACTION MEMORANDUM

Date: Aprii 28, 2005
File No, TAB5-11 Date Flled: February 16, 2005

Staff recommends that the Commission:

1. Approve the Special Contract between Copper Valley Telephone Cooperative,
Inc. and Copper Valley Long Distance filed on March 18, 2005, with TA85-11,
subject to the following conditions:

a) The Commission may place further conditions or limitations on
the contract if good cause is shown based upon review of a
complaint related to the dark fiber SAIEREIPINMRIPIR RIS

b)  Should the parties choose to extend the contract bsyond the two
year term, CVTC will submit this Special Contract extension for
review by the Commission.

The effective date of the Special Contract shouid be May 2, 2005.

2. Approve Tariff Sheet Nos. 2.3, 2.28, and 2.28.1 filed on April 6, 200§ with TAS5-
11. The effective date of the tariff shests should be May 2, 2005.
3. Grant waiver of certification requirements to the extent necessary, lo aliow CVTC
to sell interexchange service for the sole purpose of the TA65-11 contract even
though the utility does not hold an interexchange certificate.
4. The letter order on this matter should state that the Commission has not
addressed CVTC's proposed treatment of allocable costs. Treatment of
allocable costs related to this special contract will be consldered i and when a
review of CVTC's rates occurs, absent earlier action by the Commission, !

Reasons for the above indicated recommendation:
Memo Attached

Sloned:_@_@‘-m—— Title: Common Carier Speclalist

Lori Kenyon

signed: COadur Kdnsetan . Title: Commeon Carrler Speciafist
Robin Boyse

1of7
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Commission decision re this recommendation:

DATE 1 CONCUR | DO NOT IWILL WRITE A
if different CONCUR DISSENTING
from A/28/05 STATEMENT*

Giard
Harbour
Johnson
Price
Strandberg

Special instructions to Staff:
* ¥f this column initialed, Staff will contact the Commissioner for the statement; otherwise, the digsent will

simply be noted at the close of the By Direction letter or order.

20t7
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STATE OF ALASKA
The Regulatory Commission of Alaska
701 West Eighth Avenue, Suite 300

Anchorage Alaska 89501
MEMORANDUM
TO: Commissioners: DATE: April 21, 2006
Kate Giard, Chairman
Dave Harbour
Mark K. Johnson:
Anthony A. Price

James S, Strandberg

FROM: Robin Boysen, Common Canrier Speciallst

» SUBJECT: TA65-11 ~ Copper Valisy Telephone Cooperative, Inc. (CVTC)
Special Contract with Copper Valliey Long Distance (CVLD) tor dark fiber.

Recommendation
Staff recommends that the Commission:

1. Approve the Speocial Contract between Copper Valley Telephone Cooperative,
inc. and Copper Valley Long Distance filed on March 18, 2005, with TA85-11,
subject to the following conditions:

a) The Commission may place further conditions or limitations on
the contract if good cause is shown based upon review of a
complaint reiated to the dark fiber.

b}  Should the parties choose to extend the contract beyond the two
year term, CVTC will submit this Special Contract extension for
review by the Commiission.

The effective date of the Special Contract should be May 2, 2005.

2. Approve Tariff Sheet Nos. 2.3, 2.28, and 2.28.1 filed on April 6, 2006 with TAG5-
11. The effective date of the tariff sheets should be May 2, 2005.

3. Grant waiver of the certification requirements to the extent necessary, to allow
Copper Valley Telephone Cooperative, Inc. to sell interexchange service for the
sole purpose of the TAG5-11 contract even though the utility does not hoid an
interexchange certificate.

4. The letter order on this matter should state that the Commission has not
addressed CVTC's proposed treatment of allocable costs. Treatment of

aol7
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aflocable costs related to this special contract wifl be considered if and when a
review of CVTC's rates occurs, absent earlier action by the Commission.

Procedural History

On March 18, 2005, CVTC filed TA 65-11, a Special contract with the Copper Valley
Long Distance (CVLD) for the lease of dark fiber between Vaidez and Glennallen. On
April 6, 2005 CVTC supplemented the filing with tariff sheets refiecting the addition of
the Special Contract to the tariff.

Public notice was issued March 23, 2005, with a deadline of April 15, 2005 for
comments in support of, or opposition to, the filing. No comments have been received

in response to this filing.
Issues

1. Was the Special Contract in TA65-11 properly filed?

2. Is the use of a special contract appropriata?

3. Does CVTC have authority to sell the proposed service?

4, Are the proposed rates and terms of the special contract fair and reasonable?

Discussion

Pursuam to 3 AAC 48.220(c) special contracts are treated as tariff filings. 3 AAC

48.270(a) specifies the format of the tariff advice letters used to transmit a tariff proposal |
to the Commission. General requirements applicable to afl tariff advice letters include a
statement setting out the estimated number of customers affected, the estimated annual ,
revenues under both the existing and proposed rates, and exact date on which the utility i
wishes the filing to take effect. Dcdyou really want this in here?

3 AAC 48.270(a) specifies additional requirements for special contracts, and requires
the filing party to name the signatories to the agreement; give the date of execution; and
briefly outiine the provisions of the contract. That regulation also requires the filing party
to state the reason the customer was not required to take service under an existing tarift
schedule or an appropriate revigion of it designed to accommodate the customer and all
others similarly situated. The tariff advice letter filed by CVTC specifies the signatories
to the special contract, briefly describes the provisions of the contract and provides the
reason the customer was nat required to take service under the existing tariff. Attached
to the tariff advice letter Is a copy of the executed agreement, revealing the date of the
exscution. Staff finds that the special contract was propetly submitted and complies
with the requirements of 3 AAC 48.220 (c) and3 AAC 48.270(a).

3 AAG 48, 390(a) nequlres that each speclai contract filed with the commissson contain a

40f7
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provision indicating the understanding of the parties that the contract (1) does not take
effect without prior approval of the Commission, and 2) is at all times subject to
revisions by the Commission. The contract introduction and Section 24 of the Contract

document specifically addresses each of these requirements.

BING USS Ol & & : Iract APPIOPrate
A provision of 3 AAC a) is that the filing party provide the reason the customer
was not required to take service under an existing tariff schedule. CVTC proposes to
lease the dark fiber facilities through a Special Contract because dark fiber is not a local
service offering.’

Does CVTC have authority to sell the proposed service?

Dari fiber is unused fiber within an existing fiber optic cabie that has not yet been
activated through optronics to render it capable of camying communications services.”
Presumably CVLD will provide the electronics to "light” the fiber for the purposes of
providing interexchange services. The dark fiber leased from CVTC wouid span
between exchanges. At lssue is whether CVTC, a local exchange provider, has
authority to provide the proposed service as it appears o be interexchange in nature.

in its tariff advice filing, CVTC stated that “dark fiber is not considered a local service
offering”® CVTC contends that since the fiber is dark, it only functions as a “pipe” and
it is not providing an interexchange service but is merely a lease of facilities. When
askad, CVTC was unable to provide a legal cite in support of its position that the special
contract for dark fiber was not for an interexchange service.

Under AS 42.05.221, a “public utility may not operate and receive compensation for
providing & commodity or service without first having obtained from the commission
under this chapter a certificate declaring that the public convenience and necessity
require or will require the service,” (emphasis added) If dark fiber is not a “service”,
then dark fiber would likely be a “commodity” for which the utility must hold a certificate
prior to obtaining compensation for services provided to the public. CVTC currently
holds a focal exchange certificate, however the dark fiber runs between exchanges. As !
a result, the provision of dark fiber would not appear to be a local service covered under
CVTC’s local certificate. Staff concludes thet the dark fiber in question is likely an
interexchange service or commodity for which an interexchange certificate may be
required. However, it is possible thet no interexchange certificate Is required ¥ CVTC is
not operating as a “public ullilty” as it serves less than 10 interexchange customers. To
Staff’'s knowledge the Commission has not addressed a similar cenification issue in the

7|
ibid. Page 1. )
2 5C Docket No. 01-338, CC Docket No. 86-88, CC Docket No. 88-147, Report and Order and Order on

Remand and Further Nofice of Proposed Rulemaking, FCC 03-36, released August 21, 2008, paragraph
3.

® 1bid. Page 1.
4 Email, L Honchen, 4/19/05.
[}
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Rather than fully adjudicate the issue of whether CVTC requires an interexchange
certificate for provision of the special contract, Staff recommends that the Commission
grant CVTC walver of any certification requirements that might apply, for the limited
purpose of providing the proposed service to CVLD. There would appear to be little
benefit in requiring CVTC to incur the costs of certification for the sole purpose of

providing the special contract service.

There are 24 strands of buried fiber between Vaidez and Glennalien. The Special
Contract is for 4 of these strands, and the cover letter mentions that 2 strands will be
retained for CVTC company-specific use.® Staff Inquired about the other 18 strands and
CVTC flied an explanation and a diagram iliustrating that though the Vaidez and
Glennallen groupings each start with al124strands some fiber strands drop off as they
pass through the various carrier service areas.” As a result, it is StafPs understanding
that only 6 strands are-available for use between Vaidez and Glennailen.

The CVTC proposal to lease 4 dark fiber strands presents an unusual situation in which
a local exchange appears to be selling interexchange service. The total fiber
investment by the LEC Is $8,208, , which has been financed through rural loans.
This lease of dark fiber will permit CVLD to expand its tariff offerings in the near future
by providing point-to-point transport service between Valdez and Glennallen (117
Miles). If CVLD wants to provide services outeide of this geographic range spanned by
the fiber, it would still have to purchasa or lease facilities from one of the faelmes based

competitors, GCl or AT&T Alascom.®

Factors to consider:
1) CVLD is leasing 4 dark fiber strands. This would appear to be a relatively large

number of fibers to provide service along a fairly limited route (Valdez to
Gilennallen) to few customers. In comparison, in past years Alascom, inc.
empioyed less than half the same number of strands to link the entire state of

Alaska by undersea fiber to the contiguous United States.

5 GVTC indicated that there was a past special contract between TelAlaska, Inc. and Eyecom, tnc.
dealing with provision of dark fiber (TA78-165), however that contract appeared o be for fiber within an
axchange and not between exchanges.

® |bid, Page 1.

? Email, M Bamett, 4/6/05.

8 TAB5-11 Schedule A1
° U-056-029, 3/18/05, Motlon for Waiver of Requirement to File Wholesale Tariff, Page 2,
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2) CVLD, as a non-dominant competitive interexchange carrier, will be able to sell
IXC services at a market rate, subject to the “just and reasonable” rale

requirement of 3 AAC 53.375.
3) Though thers Is other fiber available leaving Vaidez, this is the only fiber directly

linking Glenallen and Valdez.
4) CVLD will secure all of the avallable dark fiber that CVTC has available for sale.

There would not be an opportunity for other canfers to purchase similar dark fiber

from CVTC. There cariers would instead go through CVLD.
5) CVLD has filed a request for continued waiver of the requirement to provide a
wholesale tariff due to CVLD's ongoing status as a de minimis canier.'®

Staff is not suggesting that CVTC or CVLD will enter into anticompetitive practices.
However, potential will be there for CVLD to control Glennalien to Veidez fiber facilities

in the state during the term of the contract.

The terms of the contract include a description of the services that will be provided, the
term of the agreement (2 ysars), the obligations of the service provider, anda
mechanism for renewal or termination. In addition, Article 24 states:

Added a line space ,
This contract, as filed with the RCA, and pursuant to 3 AAC 48.380, Is, at

all times, subject to revision by the RCA.

Because of the underlying issues brought up by this Special Contract Staff recommends
that the Commission approve the speocial contract for the two year period, with the

following conditions:
1) The Commission may piace further conditions or limitations on the
contract If good cause is shown based upon review of a complaint related
1o the dark fiber.
2) Should the parties choose to extend the contract beyond the two year
term, CVTC will submit this Special Contract extension for review by the

Commission.

10 11.05-029, Motion for Waiver of Requirement to File Wholesale Tariff, 3/18/05.
7of7
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EXHIBIT NO. §

Regulatory Commission of Alaska Extension of Term of

cial Contract for the Valdez-Glennallen Route

Spe
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EXHIBIT NO. 6

Special Contract for the Glennallen-Chitina Route



SPECIAL CONTRACT
DARK FIBER LEASE

THIS SPECIAL CONTRACT (“Contract™) is entered into by and between Copper Valley
Telephone Cooperative, Inc. (“CVTC”), and Copper Valley Long Distance, Inc. (“CVLD"),
CVLD is a wholly owned Subsidiary of CVTC. This contract sets forth the terms and conditions
for the lease of dark fiber from CVTC’s landline network to CVLD,.

The effective date of this Contract is the later date on which all of the following
conditions are satisfied: (1) the Contract is executed by both parties: and’(2) the Administrator of
the Rural Utilities Service has issued written approval of the Contract.

1. Purpose. The purpose of this Contract is to delineate:
a, a description of the facilities;
b. the location of the facilitjes;
c. the rates and charges for the leasing of the facilities; and
d. all general contractual provisions.

Edgerton Highway approximately 34 miles northwest where it ties into the existing fiber
facilities at approximately mile 82 of the Richardson highway. This span of fiber facility

3. Definition. “DARK FIBER” is fiber that has not been activated through connection to
the electronics that “light” it, and thereby rendering it capable of carrying communication
services.

4, Location. CVTC’s central office in the Chitina exchange (located at Fairbanks and Main
Streets in Chitina Alaska) will serve as the beginning point of presence (POP) for
connection of facilities. The termination point will be where the approximately 34 mile
span of dark fiber from Chitina ties into the existing fiber facility at mile 82 of the

Richardson Highway.

5. Rates and Charges. The rates and charges that apply to the provision of dark fiber by
CVTC to CVLD pursuant to the terms of this contract are set forth in Exhibit A. [ the
event that the Facilities provided hereunder or the charges made therefore at any time

and conditions in effect under such regulation or tariff, provided, however, that aj] non-
conflicting terms and conditions of this Contract shall remain valid and effective,



10.

11,

12

13.

14,

15.

If notice is served by hand-delivery, it shall be effective under the same ground rules as
specified above with respect to notice served by fax.

Warranties. Neither party makes any representations or warranties to the other
conceming the specific quality of the Facilities provided under this Contract, Both
parties disclaim, without limitation, any warranty or guarantee of merchantability or
fitness for a particular purpose, arising from course of performance, course of dealing, or
usages of trade.

Limitation of Liability. Neither party shall be responsible to the other for any indirect,
special, consequential or punitive damages, including (withoutAimitation) damages for
loss of anticipated profits or reveaue or other economic loss in connection with or arising
from anything said, omitted, or done héreunder, whether arising in contract or tort,
provided that the foregoing shall not limit a party’s obligation under Section 12 1
indemnify, defend and hold the other party harmless against amounts payable to third

parties or for damages to premises or equipment.

maintenance or removal of facilities, services or arangements. To the extent not
prohibited by law, each party shall at the other’s request indemnify, defend and hold
harmless the other party and each of its officers, directors, employees and agents from
any and all claims by any third party for actual or alleged infringement of any pateat,
copyright, trademark, service mark, trade name, trade dress, trade secret or any other
intellectual property right now known or later developed to the extent that such claim or
action arises from the indemnifying party’s or the indemnifying party’s customers® use of
cither party’s scrvices. CVLD agrees to indemnify and hold harmless CVTC from all
claims by CVLD’s customers or subscribers arising from CVLD’s discontinuance of its
services to one of'its subscribers or customers. |

Term. This Contract shall have an initia] term of ten (10) years, and shall ammaﬁcdly
be rencwed from year to year thereafter, unless terminated in accordance with Section 15
below. -

Governing Law and Venue. The validity, construction and performance of this
Contract shall be govemned by and interpreted in accordance with laws of the State of
Alaska. - Any lawsuit brought to enforce this Contract, or otherwise arising from this
Contract, shall be brought in the Superior Court for the State of Alaska in Anchorage, or
in an Anchorage federal court.

Termination. This Contract may be terminated by either party upon ninety (90) days
written notice or at any other time mutually agreed upon by the parties in writing, The
Contract may also be terminated by either party for repeated or willful material violation
or refusal to comply with the provisions of this Contract, including payment provisions, if
a party has failed to cure such violation or refusal within thirty (30) days following the




16.

17.

18.

19.

20.

21.

- R ]
AR

defaulting party’s receipt of written notice of the violation or refusal. This Contract shall
immediately terminate upon the suspension, revocation or termination of either party’s
authority to provide services or upon either party’s insolvency, inability to pay debts as
they mature, or has a trustee or receiver or officer of the court appointed to contro] or
supervise all or any substantial part of its assets or business. This Contract may also be
terminated as provided for in Section 24. Notwi ing any provision of this Contract
to the contrary, the parties agree to terminate this Contract when requested to do so by the
Administrator of the Rural Utilities Service. : '

Nonwaiver. No waiver of any provisions of this Contract and no consent to any default
under this Contract shall be effective unless it is in writing andsproperly executed by or
on behalf of the party against whom such waiver or consent is claimed. No course of
dealing or failure of any party to strictly enforce any term, right, or condition of this
Contract in any instance shall be construed as & general waiver or relinquishment of such
term, right or condition. Waiver by either party of any default by the other party shall not
be deemed a waiver of any other default.

Assignment. Neither party shall have the right to assign this Contract, except to the
United States of America, without the consent in writing of the other party and of the
Administrator of the Rural Utilities Service. Written consent by the other party to an
assignment of this Contract shall not be unrcasonably withheld or delayed. All
obligations, duties and rights of any party under this Contract shall be binding on all

successors in interest and assigns of such party.

Compliance with Laws. Nothing in this Contract shall be deemed an admission by
either party hereto that any provision of state or federal law has been complied with, nor

shall such Contract, or any portion thereof, be deemed a waiver of any rights or remedies -

that either party may have under state or federal law,

Entire Contract. This Contract and all appendices and amendments embody the entire
Contract of the parties. There are no promises, terms, conditions, or obligations other
than those set forth herein. This Contact supersedes all previous communications,
representations, or contracts, whether oral or written, between the parties.

Modifications., This Contract shall only be amended, modified or changed in writing,
executed by an authorized representative of the parties, with the same formality as this
Contract was executed and such writing shall be attached to this Contract as an appendix.
No amendment shall be made to this Contract without the consent of the Administrator of

the Rural Utilities Service.

Severance. In the event a portion of this Contract is held to be unenforceable or
inapplicable, that portion shall be severed from the Contract and the remainder shall
continue in full force, provided, however, that if the severing of a provision makes this
Contract in its entirety impossible to perform, the Contract shall be terminated.

|
|



22,

23,

24,

Construction. This Contract shall not be construed either in favor or against either
regardless of which party drafted the Contract or specific language within the Contract.

No Third Party Beneficiaries. The provisions of this Contract are for the benefit of the
parties hereto and not for any other person. This Contract shall not confer upon any
person not a party hereto any right, benefit or interest of any sort. )

The parties believe that this Contract is not subject to approval by the Regulatory
Commission of Alaska (“RCA™). In the event it is determined that this Contract is

IN WITNESS WHEREOF, the parties have executed this Contract on the dates shown
below:

Co% Valley Telephone Cooperative, Inc. Copper Valley Long Distance, LLC
By: AD O Byige_:_\-_‘ m. M
7

N
Its: QEOl Its: l/i(.c /r:.ﬁ‘rf'm-}

Date:_ | ! lQll oL ] Date:{lgv?) a4




Exhibit A

EXHIBIT A
DARK FIBER LEASE - CHITINA TO MI 82 RICHARDSON HIGHWAY

[l
2

Fiber rate per strand per month $2,080.78

»
»

EXHIBIT A TO DARK FIBER LEASE
January 2009
Page 1 of 1




EXHIBIT NO. 7

Special Contract for the Glennallen-Mentasta Route




SPECIAL CONTRACT
DARK FIBER LEASE
THIS SPECIAL CONTRACT (“Contract”) is entered into by and between Copper Valley

Telephone Cooperative, Inc. (“CVTC”), and Copper Valley Long Distance, Inc. (“CVLD").
CVLD is a wholly owned subsidiary of CVTC. This contract sets forth the terms and conditions
for the lease of dark fiber from CVTC’s landline network to CVLD.

The effective date of this Contract is the later date on which'the contract is executed by

both parties.

1.

Purpose. The purpose of this Contract is to delineate:

a. a description of the facilities;

b. the location of the facilities;

c. the rates and charges for the leasing of the facilities; and
d. all general contractual provisions.

Description of Facilities, The subject of this Contract is the lease of dark fiber by
CVTC to CVLD (the “Facilities”). CVLD will lease four (4) strands of dark fiber from
CVTC. The dark fiber extends from CVTC’s central office (CO) in Glennallen
approximately 14.5 miles north on the Glenn Highway to the junction of the Tok Cutoff,
the fiber continues on Tok Cutoff north approximately 85.5 miles where it ties into the
existing fiber facilities. This span of fiber facility is approximately 100 miles long,
Notwithstanding any provision of this Contract, CVTC shall be under no obligation to
provide to CVLD any facilities, employees, or other resources or services that may be
detrimental to the operation of CVTC.

Definition. “DARK FIBER” is fiber that has not been activated through connection to
the electronics that “light” it, and thereby rendering it capable of carrying communication
services.

Location. CVTC’s central office in the Glennallen exchange (located at mile 189.8 on
the Glenn Highway in Glennallen Alaska) will serve as the beginning point of presence
(POP) for connection of facilities. The termination point will be where the approximately
100 mile span of dark fiber from Glennallen ties into existing fiber facility at mile 85.5

on the Tok Cutoff on the Glenn Highway.

Rates and Charges. The rates and charges that apply to the provision of dark fiber by
CVTC to CVLD pursuant to the terms of this contract are set forth in Exhibit A. In the
event that the Facilities provided hereunder or the charges made therefore at any time
become subject to any federal, state, or local regulation or tariff, then the terms and
conditions of this Contract shall be deemed amended to conform to any conflicting terms

DARK FIBER LEASE ~ TOK BOUNDARY  Page 1 of 5
Effective: October __, 2009




and conditions in effect under such regulation or tariff, provided, however, that all non-
conflicting terms and conditions of this Contract shall remain valid and effective,

6. Billing. CVTC shall invoice CVLD at the beginning of each month in advance of
services to be rendered. Invoices are due within (20) days of the date of the invoice.
Each payment shall include sufficient detail so that the receiving party may reasonably
verify the accuracy of the payment. Payments are due by the 1% day of the month. Late
payments shall be with interest at a rate that is lesser of 10.5 percent per annum or the
maximum legal rate of interest under applicable law.

7. Proprietary Information. During the term of this Contract, the parties may, but shall
not be obligated to, disclose information to each other that they consider proprietary or
confidential. Without specific prior written consent, except by law or court order, a party
shall not disclose to any third patty, including any competitors of CVLD or CVTC, any
information supplied to that party by the other party under this Contract if the information
was not lawfully known to the other party from a source other than a party to this
Contract and consists of information bearing upon the determination of amounts payable
under this Contract .or consists of other information designated in writing by the
supplying party as confidential. This obligation of confidentiality shall survive the

termination of this Contract for any reason.

8. Force Majeure. The performance of a party under this Contract shal] be excused to the
extent that such performance is prevented by labor difficulties, governmental orders, civil
commotion, acts of nature, weather conditions, and other circumstances beyond the

reasonable control of the party.

9, Notices. All notices or other communications hereunder shall be deemed to have been
duly given when made in writing and delivered in person or sent by facsimile ta the
receiving party, or three days after mailing by first class mail, postage prepaid, at the
address listed below.

Copper Valley Telephone Cooperative, Inc, Copper Valley Long Distance, Ine,

Chief Executive Officer and General Manager General Manager

Copper Valley Telephone Cooperative, Inc, Copper Valley Long Distance, Inc.
P.O. Box 337 P.O. Box 1062

Valdez, AK 99686 Valdez, Alaska 99686

Telephone: (907) 835-2231 Telephone: (907) 835-2231
Facsimile: (907) 835-7813 Facsimile: (907) 835-7813

Notices served by fax shall be effective upon receipt if delivery is accomplished before
5:00 pm. local time during an ordinary business day, and shall be effective at the
beginning of the next following business day if made at any time after 5:00 p.m, Jocal

time of a business day.
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10.

11.

12.

13.

14,

15.

If notice is served by hand-delivery, it shall be effective under the same ground rules as
specified above with respect to notice served by fax.

Warranties, Neither party makes any representations or warranties to the other
concerning the specific quality of the Facilities provided under this Contract. Both
parties disclaim, without limitation, any warranty or guarantee of merchantability or
fitness for a particular purpose, arising from course of performance, course of dealing, or
usages of trade.

Limitation of Liability. Neither party shall be responsible to the other for any indirect,
special, consequential or punitive damages, including (without limitation) damages for
loss of anticipated profits or revenue or other economic loss in connection with or arising
from anything said, omitted, or done hereunder, whether arising in contract or tort,
provided that the foregoing shall not limit a party’s obligation under Section 12 to
indemnify, defend and hold the other party harmless against amounts payable to third

parties or for damages to premises or equipment.

Indemnification, Each party agrees to reimburse the other party for damages to
premises or equipment resulting from a party’s negligence in the installation,
maintenance or removal of facilities, services or arrangements. To the extent not
prohibited by law, each party shall at the other’s request indemnify, defend and hold
harmless the other party and each of its officers, directors, employees and agents from
any and all claims by any third party for actual or alleged infringement of any patent,
copyright, trademark, service mark, trade name, trade dress, trade secret or any other
intellectual property right now known or later developed to the extent that such claim or
action arises from the indemnifying party’s or the indemnifying party’s customers’ use of
either party’s services. CVLD agrees to indemnify and hold harmless CVTC from all
claims by CVLD’s customers or subscribers arising from CVLD’s discontinuance of its
services to one of its subscribers or customers.

Term. This Contract shall have an initial term of ten (10) years, and shall automatically
be renewed from year to year thereafter, unless terminated in accordance with Section 15

below.

Governing Law and Venue. The validity, construction and performance of this
Contract shall be govemned by and interpreted in accordance with laws of the State of
Alaska. Any lawsuit brought to enforce this Contract, or otherwise arising from this
Contract, shall be brought in the Superior Court for the State of Alaska in Anchorage, or
in an Anchorage federal court.

Termination. This Contract may be terminated by either party upon ninety (90) days
written notice or at any other time mutually agreed upon by the parties in writing. The
Contract may also be terminated by either party for repeated or willful materia] violation
or refusal to comply with the provisions of this Contract, including payment provisions, if
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16.

17.

I8.

19.

20.

21.

22,

a party has failed to cure such violation or refusal within thirty (30) days following the
defaulting party’s receipt of written notice of the violation or refusal. Thjs Contract shall
immediately terminate upon the suspension, revocation or termination of either party’s
authority to provide services or upon either party’s insolvency, inability to pay debts as
they mature, or has a trustee or receiver or officer of the court appointed to control or
supervise all or any substantial part of its assets or business

Nonwaiver. No waiver of any provisions of this Contract and no consent to any default
under this Contract shall be effective unless it is in writing and properly executed by or
on behalf of the party against whom such waiver or consent is claimed. No course of
dealing or failure of any party to strictly enforce any term, right, or condition of this
Contract in any instance shall be construed as a general waiver or relinquishment of such
term, right or condition. Waijver by either party of any default by the other party shall not

Assignment. Neither party shall have the right to assign this Contract, except to the
United States of America, without the consent in writing of the other party and of the

Administrator of the Rural Utilities Service. Written consent by the other party to an
assignment of this Contract shall not be unreasonably withheld or delayed. All

Compliance with Laws. Nothing in this Contract shall be deemed an admission by
either party hereto that any provision of state or federal law has been complied with, nor
shall such Contract, or any portion thereof, be deemed a waiver of any rights or remedies
that either party may have under state or federal law.

Entire Contract. This Contract and all appendices and amendments embody the entire
Contract of the parties. There are no promises, terms, conditions, or obligations other
than those set forth herein. This Contact supersedes all previous commutiications,
representations, or contracts, whether oral or written, between the parties.

Modifications. This Contract shall only be amended, modified or changed in writing,
executed by an authorized representative of the parties, with the same formality as this
Contract was executed and such writing shall be attached to this Contract as an appendix,

Severance, In the event a portion of this Contract is held to be unenforceable or
inapplicable, that portion shall be severed from the Contract and the remainder shall
continue in full force, provided, however, that if the severing of a provision makes this
Contract in its entirety impossible to perform, the Contract shall be terminated,

Construction. This Contract shall not be construed either in favor or against either party,
regardless of which party drafted the Contract or specific language within the Contract.
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23.  No Third Party Beneficiaries. The provisions of this Contract are for the benefit of the
parties hereto and not for any other person. This Contract shall not confer upon any
person not a party hereto any right, benefit or interest of any sort.

IN WITNESS WHEREOF, the parties have executed this Contract on the dates shown
below:

Copper Valley Telephone Cooperative, Inc. Copper Valley Long Distance, L1.C

BY oy Fprrmad) By: '

Its: Its; /MM

Date: Date:__/ //A/D?
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Attachment A

Attachment A

DARK FIBER LEASE

Fiber rate per strand per month $4,931.22

EXHIBIT A TO DARK FIBER LEASE  Page 1 of |
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